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UNITED STATESOF AMERICA
BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: Jon Leibowitz, Chairman
J. Thomas Rosch
Edith Ramirez
JulieBrill
Maureen K. Ohlhausen

In the Matter of

WATSON PHARMACEUTICALSINC.,
a cor por ation;

ACTAVIS INC,,
a cor poration;

ACTAVISPHARMA HOLDING 4 EHF.,
aprivate limited liability company;

Docket No. C-4373

and

ACTAVISS. R.L.
alimited liability cor porate entity.
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groups ard affiliatesin each case controlled by Watson Phamaceuicds, Inc. (including,
but not linted to, Watson &.r.l., Watson hbordories, hc. (aFloridaCorporation) ad
Watsan Laboratories, Inc. (a Nevada Cormporation)) and therespective directors, officers,
employees, gents, repesentéives, succssors, and assig of eah. Atfter the Acquisition,
Watsan shdl indude Actavis.

. “Actavis” means (i) Actavis Inc., (ii) Actavis PhamaHolding 4 ehf. and (iii) Actavis
S.ar.l., their directors, officers, enployees, agents representatives, successas, and assgns
and their joint ventue subsidiaries, divisions, groupsdaafiliates in eab casecontrolled
by each of thefollowing: (i) Actavis Inc,, (ii) Actavis PhamaHolding 4 enf. and (iii)
Actavis S.ar.l., (including, but not limited to, Actavis Souh Atlantic LLC, Actavis Phama
Mfg PvtLtd, and Actavis Elizabeth LLC) and therespective directors, officers, enployees,



IT ISFURTHER ORDERED that from the d this Ordeto Maintain Assets becomme
final and dfective:

A. Until Respondents fullyransfe and déver eah of therespetive Ganeric Products (Group
One) Asses and Geneic Produds (Group Two) Assés b an Acquirer, Respondentsshall
take sub actions asra neessay to maintain the full economic \bdity, markeability and
competitiveness d each o thereated Divestiture Product Busnesses, to minimize any risk
of loss of competitive potential f@auch Divestiture Produ8usinesses,mal to prevat the
destruction, rmoval, wastingdeteroration, or impairment of siicDivestiture Product
Businessg except for ording wea and tar. Respondds shall not sellranser,
encumber or othewiseimpair swch Generic Produds (Group One) Assés and Generic
Products (Groupwo) Assés (other than in the maer pescibed in the Deision and
Orde) nortake ay action that lessens tlfigll economic vidility, markeability or
competitiveness d therdated Divestiture Product Busnesses.

B. Until Respondents fullyransfe and déver each of therespetive Generic Products (Group
One) Assés and Geneic Produds (Group Two) Assés b an Acquirer, Respondentsstall
maintain the opations of the rated Divestiture Proda@usinesses in thegular and
ordinary course of business and in accordance with past practice (induding regular repar
and maintenace ofthe assets of shdusiness) and/osanaybe neessay to preseve the
markeability, viability, and comptitiveness of such Divestiture Produgusinessesral
shell usethdr best dforts o presave theexisting rdationships with thefollowing:
swpliers; vendors and digributors; the High Volume Accounts cugomers, Agendes;
employees; ad others havingpusiness relations with @aof therespetive Divestiture
Product Busingses. Respondentssponsibilties shall include, but areot limited to, the
following:

1. providingeadt of the repective Dvestiture Product Bsinesses with suffianrt working
capital to operate a least & current rates d operation, to meet adl capital calls with
respet to such business and tanyeon, at leasttaheir schedulé pace all capital
projeds, business plans and promotional activities foh $digestiture Product
Busness;

2. continuing, &least at their $'eduled pee, any additional expenditures foaeh ofthe
respetive Divestiture ProdudBusinessesuthorized prior to the date til@onsent
Agreement was siged byRespondents includingut not limted to, all reseah,
Development, manufacturing, distribution, maketing and sdes expenditures;

3. providingsuch reource as maye neessay to respond to competition aigst eah of
the Divestiture Produs and/or to preve anydiminution in sales of&ch ofthe
Divestiture Products during and after the Acquisition process and prior to the compgete



espondents fully t's last fiscal gents

trander and ddivery of therdated Generic Producs (Group One) Assés and Generic
Products (Group o) Assés to an Acquire

4. providingsuch reourca as maye neessay to maintain the competitive strehgand
paositioning of each o the Divestiture Produds d the reated High Volume Accounts

5. makingavailablefor useby ead of the repective Dvestiture Product Bsinesses funds
sufficient to perfom all routine maintenaecand 8 other maintenareas mg be
necesaryto, and all rplacenents of, the asterelated to sutbusiness, including
without limitation, the Generic Producs (Group One) Assds and Generic Produdts
(Group Two) Assds;

6. providingeat of the repective Dvestiture Product Bsinesses with such funds are
necessaryto maintain the full economic \bdity, markeability and compgtiveness of
such Divestiture Produ@usiness; and

7. providingsuch support seices to eah of therespetive Divestiture Produdusinesses
as waedagtamviledub scchdmgingss|B®espondents as of tdate the Consent
Agreement was sgned by Respondents

C. Until Respondents fullyransfe and déver the Gaeric Products (Group @) Assets and
Geneic Products (Bup Two)Assets to an Agquirer, Rspondents shall maintain a work
force a least & ajuivalent in 9ze, training, and expertiseto what has keen assaiated with
the Divestiture Produs for the réevant Divestiture Prodd's last fiscal gar.
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2. not later than theatier of the bllowing ddes: (i) ten (10fays afternotice bystaff of
the Commission to Respondentsto provide the Product Employee Informétion; or (ii)
ten (10) dgs afterwritten request byan Aquuirer, povide such Aquirer orProposed
Acquirer(s) with the Product Empla@e hformation réated to the Divestiture Produc
Core Emploges. Rilure byRespondents to provide the ProdEmployee hformation
for any Divestiture Product CorEmployee wthin the time providel herén shall exend
the Divestiture ProdicCore Emploge Access Period(s) with spect to that empla@g
in an amount equal to the delay;

3. duringthe Divestiture Proda&mployee Access Period, not interferwith the hiringor
employng bythe Acquier of Divestiture Product Corémployees, ad shall remove
anyimpediments withinhle contol of Respondents that mdgterthese mployees
from aceptingemploynent with such Acquireincluding but not limted to, any
noncompete provisions d employment ar other contracts with Respondentstha would
affect the ability or incentive of those individuals to be employed by such Acquirer. In
addition, Respondents shall not make eoynteoffer to a Divestiture Product Core
Employee vho reeives awritten offer ofemployment from the Aquirer;

provided, however, tha, subject to the conditions o continued employment presaibed in
this Order, this Paagraph 11.E.3. shdl not prohibit Respondents from @ntinuing to
employanyDivestiture Product Coreémployee undethe tems of such emplae’s
employment with Respondents prior to the datehe wr



Produds o the employees assaiated with business elated tothoseRdained Pioduds
that contain the sae ative pharmaeuticd ingredient as th®ivestiture Products; and

4. indtitute procedures and requirementsto enaure tha the above-desaibed enployees:

a. do not provide, disclose or otherwise make available, directly or indirectly, any
Corfidentia Busness hformaion in contravention of this Order to Maintain
Assets; and

b. do not solicit, acces or use angonfidential Businessiformation that thegre
prohibited from reeivingfor any reason or purpose;

provided, howesr, that the restrictions contained in this Order to Maintain Asses
recardingthe Respondents’ useonveywance provision, or disclosure dConfidential
Busness hformaion” stall not goply to thefollowing: (i) informaion that subsequently
falls within the public domain throtigno violation of this Order dsreah of
confidentiality or non-disclosurageanent with respedo such information bthe
Respondents; (ii) information that is requirgy Law orrules of & applicablestock
exchang to be publicydisclosed; (iii) information spé#eally excluded from the
Divestiture Product Assg and (iv) all intellectugropertylicensed on aon-exclusive
basis to the particuldcquirer.

Ge Not later tha thirty (30) dgs from the arlier of the Closing @te orthe date thizthis Order
to Maintain Assets becomadinal and #ective, Respondents shall provitieall of
Respondents’ emplegs ad other pesonnel who mapave acess to Confidential
Businessrformation réated to the Divestiture Prodiscnotification of the r&rictions on
the use of sutinformation byRespondents’ psonnel. Respondents shallgsuch
natification by e-mail with retumn receipt requested ar smilar tranamission, and keep afile
of such ecepts for one (1yearafte the Closing @te. Responds shall provide aapy
of swch notification tothe Acquirer. Respondents shell maintain compete records of dl
swch agreements at Respondents registered dfice within the United Sttes and stall
provide a officer’s certification t00 0.0 7.920019.0807 0.0000 TD (arding 1s (ch)IO 0.00Be5ts fofc



beingunderstood that nothirig the Ordes shall be onstrued to rduce ay obligaions of
Respondents to the Acquirendersuch ageement(s)), vihich ae incoporatel byreference
into thisOrde to Maintain Assets and rda a pda heref.

. The purpose of this Order to Maintain Assets is to maintain the full economic viability,
markeability and compgtiveness of the Divestiture Produgusinesses ithin the
Geographic Territory through their full transfer and delivery to an Acquirer, to minimize
anyrisk of loss of competitive potential ftne Divestiture ProdudBusinesses ithin the
GeogaphicTeritory, and to preent the destrumn, removal, wating, deéerioraion, or
impairment o any of the Generic Produds (Group One) Assés and Generic Produds
(Group Two) Assés except br ordinay wea and tar.

[11.
IT ISFURTHER ORDERED tha:

. At anytime afterRespondents sign tl@nsent Ageament in this matter, theCommssion
may gppoint amontor (“Interim Monitor”) to assue tha Respondents expeditiously
complywith all of their obligitions and péorm all of ther responsibilities as requideby
the Orders and the Rameadial Agreements

. The Commission shdl select the Interim Monitor, subject to the consent o Respondents

which consat shall not be unresanablywithheld. f Respondent Watson has not opposed,
in writing, induding the easonsdr opposingthe seletton of a proposg Interim Monitor
within ten (10) day afternotice bythe staffof the Commissionot Respondent Watson of
the identityof anyproposedriterim Monitor, Respondents shall be mheel to have

consentd to the selean of the proposediterim Monitor.

. Not later than ten (10) days dter the gopointment of the Interim Monitor, Respondents shall
execute angieanent that, subject to the prigp@oval of theCommssion, confes on the
Interim Monitor dl therightsand powers necessay to permit the Interim Monitor to
monitor Respondents’ complianedth the rel@ant requirements of th©rdeas in a manne
consigent with the purposes o the Orders.

. If an Interim Monitor is appointed, Respondents shall consent to the folldenms and
conditions regarding the powers, duties, authorities, and responsibilities d the Interim
Monitor:

1. The Interim Monitor shell have the power and authority to monitor Respondents
compliancewith the divestiture andsaet maintenamcobligations and fated
requiranents of the Qiters, ad shall exercise such pewand authorityand cary out
the duties and sponsibilties of the mterim Monitor in a manneronsistent with the
purposes of th®rdes and in consultation with the Commizsi



2. The hterim Monitor shall act in aduciarycapaity for the baefit of the Commission.

3. The hterim Monitor shall serve until the datécompletion bythe Respondents of the
divestiture of d Divestiture Product Assets and thartsfe and dévery of the rdated
Product Manufeturing Technologyin a mannethat fully satisfies the guirements of
this Order ad until the earliest of:

a. with respetto each vestiture Product, the tathe Aguirer ofsuch Divestiture
Product (or tha Acquirer’s Manufacturing Designe(s)) is gpproved by the FDA to
manufaturesuch Divestiture Prodtiand able to manattue such Dvestiture
Produd in commercial quantities, in amanner consigent with cGMP, independently
of theRespondents

b. with respetto each Dvestiture Product, the tathe Aguirer ofthat Divestiture
Product notifies the Commissi and the Responuis of its inention to abandon
its efforts to manufeturesuch Divestiture Prodticor

c. with respetto each Dvestiture Product, the taof witten notification from staff
of the Commissionhiat the hterim Monitor, in consultation with aff of the
Commission, has determined thet the rdlevant Acquirer has ébandoned its dforts ©
manufacture swch Divestiture Produdt;

provided, howear, tha, with respect to each Divestiture Produd, the Interim
Monitor’s serviceshall not exeal five (5)years from the Cder Date;

provided, further, that the Commissn mayextend or modifythis period as may
be necessaly or gppropriate to accomgish the purposes d the Orders.

4. Subject to anglemonstrated tglly recognized privilege the hterim Monitor shall have
full and compete access b Respondents personnd, books, documents records kept in
the ordinay courseof business, falities and technial information, and surcother
relevant information &s the Interim Monitor may reasanably request, related to
Respondents’ compliagawith its obligations undehe Orde, including but not limted
to, its oblgations related to theefevant assets. Respondents shall coafgavith any
ressonable rquest of theriterim Monitor and shall take net#on to interfee with or
impede therterim Monitors abilityto monitor Respondents’ complianegh the
Ordae.

5. The hterim Monitor shall serve, ithout bond or other sadty, at the expense of
Respondents, on suchasmnableand customarterms and enditions as the
Commssion mayset. Therterim Monitor shall haveuthority to employ at the
expense of Respondents, suohsultants, accountss, attorney and other
representaives and assstantsas ae reasonably necessay to carry ou the Interim
Monitor's duties and responsihbili ties.






H. The Interim Monitor gppointed pursuant to this Order to Maintain Assés may bethesame
person ppointed as a Destiture Truste@ursuant to the kevant provisions of the Resion
and Oder.

V.

IT ISFURTHER ORDERED tha within thirty (30) days dter the dae this Order to
Maintain Assés is issued to becomefind and effective, and every sixty (60) days thereafter until
Respondents havally complied with the following Paragaphs ILA , II.B., Il.C., I.D., I..E.,
I.LF.1. -1L.LF.3, 1.G., I.J, ILK.1. - I.K.4, Il.L., lIl.LA., ll.B. and IV.A. of therelaed Dedgsion
and Order, Respondents shall submit to the Commission averified written report seting forth in
detail the mannmeand brm in which theyintend to complyarecomplying, and have omplied
with the Ordes. Respondents shall submit at the same tinopyaf their eport ©ncening
compliancewith the Ordes to the hterim Monitor, if anyinterim Monitor has beeappointed.
Respondentsstall indude in thar reports, anong other things thet are required from timeto
time, addailed desaiption of thar efforts b compy with therdevant paragraphs d the Orders,
including:

A. adetded desciption of all substantive contacts, migitions, or reemmendations relatde
to (i) the divestiturerad transfe of dl relevant assets and tigs, (ii) transitional service
being provided by the Respondentsto therdevant Acquirer, and (iii) the agreement(s) to
Contract Manudctue; and

B. addailed desaiption thetiming for the competion of such dbligations

provided, howesr, that, afte the Deision and Ordein this matter beammes final and
effective, therepots due under this Ordéo Maintain Assets maye consolidag with,
and submitted to the Comssion at the same time as, teparts rguired to be
submited byRespondent pursuant to Rguaph X of the Deision and Orde

V.

IT ISFURTHER ORDERED tha Respondents shall notify the Conmission & least
thirty (30) dass prior to:

A. any proposed dssolution of a Respondent;
B. anyproposed equisition, mergr orconsolidation of a Responute or
C. anyother thvang in a Respona including, but not limited to, assignment and ¢chaation

or dissolution of subsidries, if such chage might affect complianceobligations arising out
of theOrders.
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VI.

IT ISFURTHER ORDERED that, for purRE
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